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ARTICLES OF INCORPORATION
OF

Deacon Day Care Centers, Inc,

The undersigned, desiring to form, organize and incorparate a corporation under the laws of
the State of Florida, hereby adopts the following Articles of Incorporation and certifies:

ARTICLF |

Zo S
The name of this corporation shall be: = = s
=5 = oM _
Dencon Day Care Centers, Tnc.. 2% @
Y
™
The principal office of the corporation s located ai: TROE G
—U O ==
o -
1800 SW 27 Avenue, Mizmi, Florida 33136 gg 4
ARTICLE N
This carporation may engage in any activity or business permitted under the laws of the State
of Florida, and shall enjoy all the rights and privileges of corporation granted by the laws of the
State of Florida.
ARTICLE II¥
The aggregate number of shares of stock which the corporation shall have authority to issus
is Sixty Million (60,000,000) shares of capitel stock, $.001 par value, divided inta:
10,000,000 Preferred Shares
and
50,600,000 Common Sharsg

A statement of the preferences, privileges, and res

Irictions granted to or imposed upon the
respective classes of shares or the holders thereof is as follows:
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FILED BY: Willy Calvifio
13323 SW 27 Street,
Miami, Florida 33175

A, Comynon Shares. The terms of the Common Shares of the corporation shall be as
follows:

(1)  Dividends, Whenever cash dividends upon the Preferred Shares of all series
thereof at the time outstanding, to the extent of the prefezence to which such shares are entitled, shall
have been paid in fll for all past dividend periods, er declared and set apart for payment, such
dividends, payable in cash, stock, or otherwise, a3 may be determined by the Board of Directors, may
be declared by the Board of Directors and paid fram time to time to the holders of the Common
Shares out of the remaining net profits or surplus of the corporation.

(2)  Lignidation. In the event of any liguidation, dissalntion, or winding up of the
affairs of the corporation, whether voluntary or involuntary, all assets and funds of the corporation
remaining after the payment to the holders of the Preferred Shares of all series thereof of the full
amounts to which they shall be entitled as hereinafter provided, shall be divided and distributed
among the holders of the Commaon Shares according to their respective shares.

(3)  Voting vights. Bach holder of a Cammoen Share shall have ane vote in respect
of each shere of such stock held by kim, There shall not be cumulative voting.

B.  Prefeged Shares. Prior to the issuance of any of the Preferred Shares, the Board of
Directors shall determine the number of Preferred Shares 1o then be issued from the Preferved Shares
then authorized but unissued, and such shares shall constitute a series of the Preferred Shares. Such
series shall have such preferences, limitations, and relative riphts as the Board of Digectors shall
determine and such series shall be given a distinguishing designiation. Each shave of a series shall
have preferences, limitations, end relative rights identical with those of all other shares of the same
series, Except to the extent otherwise pravided in the Board of Directors’ determination of 2 series,
the shares of such series shall have preferences, limitations, and relative rights identical with all other
‘series of the Preferzed Shares. Preferred Shares may have dividend or liquidation rights which are
prior (superior or senior) 1o the dividend and liquidation rights and preferences of the Clasa B
Prefesred Shares, Also, any series of the Preferred Shares may have votlng rights,

ARTICLE IV
‘The carporation is to have perpetual existence.
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ARTICLEY

So long as all the shares of this carporation are awned beneficially and of record by only one
or two shareholders, the husiness and property of the corporation shall be manaped by a Board of
not fewer than the number of shareholders. At such time as the shares are owned beneficially and
of record by mare than three or more shareholders, the business and property of the corpomation shall
be managed by a Board of not fower than three (3) nor more than twenty-one (21) directors, who
shall be natural persons of full age, and who shal] be elected armually by the shareholders having
voting rights, for the term of one year, and shall serve until the clection and aceeptance of their dnly
qualified successors. In the evenf of any dalay in holding, or adjournment of, or failure 1o hold an
annual meeting, the terms of the sitting directors shall be automatically continued indefinitaly until
their successors are clected and qualified. Directors need not be residents of the State of Florida nor
shareholders. Any vacancies, includipg vacancies resultipg from an increase in the number of
directors, may be filled by the Board of Directors, thongh less then a quorum, for the nnexpired term.

The Board of Directors shall have full power, and it is hereby expressly anthorized, to increase or
decrease the number of directors from fime to time without requiring a vote of the sharsholders.

The name(s) and address (es) of the member(s) of the first Board of Directors, who, subject
1o the provisions of the Artieles of Incarporation, the By-Laws, and the corporation laws of the Stare
of Florida, shall hold office for the first vear of the corporation’s business and existence, or unti} their
successors are elected and have qualified are:

NAME ADDRESS

Willy Calvifio 13323 SW 27 Street,
Miami, Florida 33175

ARTICLE VI

This corporation, and any or all of the sharcholders of this corporation, may from time iop
time enter into such agreements as they deem expedient relating 1o the shares of stock held by them
and limiting the transferability thereof: and thereafter any transfer of such shares shall be made in
accordgnee with the provisions of such agreement, provided that before the actual transfer of such
shares on the books of the corporation, written notice of such agreement shall be given 1o this
corporation by filing a copy thereof with the sceretary of the corporation and a reference to such
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation may likewise include provisions for the making of such agreement, ag
aforesaid.
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ARTICLE Vi§

The private property of the shareholders of the corporation shall not be subject to the
payment of the corporation's debis 1o any extent whatever,

ARTICLE VITY

The corperation hereby designates, as jts Registered Agent, and as its Resident Agent to
accept service of process within the Siate:

Willy Catvifio
13323 SW 27 Streat,
Miami, Florid; 33175

ARTICLE¥X

The following indempification provisions shall be deemed to b contractual in nature and 1ot
subject {o tetroactive removal or reduotion by amendmen.

(3)  This corporation shall indemnify any director who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit ar proceeding, whether civil
or criminal, judicial, administrative or mvestigative, by reason of the fact that he/she is or was
serving at the request of this corporation as a director of officer or member of another corporation,
partnership, joint veniure, trust, or other enterprise, against expenses (including attormeys' fees),
Judgments, fines, and amounts paid in setflement, acryally and reasonably incurred by him/her in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
faith or in 2 manner he/she reasonably believed to be in, or not apposed 1o, the best interasts of this
corporation, and with respect 10 any criminal action or proceeding, if he/she had no reasonable cause
to helieve his/her conduct was nnlawfol. However, with respect to any action by or in the right of
this corporation to procure a judgment in jts faver, no indemnification shall he made in respect of
any claim, issue, or matter as to which such person is adjudged liable for nepligence or miseonduct
in the performance of his/er daty 1o the carporation anless, and only to the extent that, the court in
which such astion or suit was brought determines, on application, that despite the adjudication of
liability, such person is fairly and reasonably entitled 1o indemnity in view of all the circumstances
of the case. Tenmination of any action, suit or procesding by Judgment, order, settlement,
conviction, or in & plea of nolo contendere or jts equivalent, shall not, of itself, create a presumption:
that the party did not meet the applicable standard of conduct. Indemnification hereunder may be
paid by the corporation in advance of the final disposition of any action, suit or proceeding, on a
preliminary determination that the divector, officer, employee or sgent met the epplicable standarg
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(B}  The corporation shall alsa indemmify any director or officer who has been succesafol
on the merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter therein, against all expenses, including anomeys' foes, actually and reasonably
incurred by him/her in conneaction therewith, without the nepessity of an independent defermination
that such director ar officer met any appropriate standard of eonduct,

(¢)  The indemnification provided for herein shall continue 25 to any person who has
ceased to be a directar or officer, and shall inure to the benefit of the heirs, executors, and
sdministrators of such persons.

(d)  In addition to the indemnification provided for herain, the corporation shall have
power to make any other or further indemmnification, except an indemnification against pross
negligence or willful misconduct, under any resoliition or agreement duly adopted by the Board of
Directors, or duly authorized by 2 majority of the shareholders.

ARTICLE X

No director of the carporation shall be personally liable 1o the corporation of its shareholders
for monetary damages for breach of fduciary duty as a director; provided, that the foregoing clanse
shall not apply to any liability of a director for any action for which the Florida General Corporation
Act proscribes this limitation and then only to the extent that this Emitation ig specifically
proseribed.

ARTICLE XY

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Florida, the Board of Directors is expressly authorized:

()  To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by
the Board of Directors,

(b)  To determine and fix the value of sny praperiy to be acquired by the comporation and
1o issue and pay in exchange therafore, stock of the corporation; and the judgment of the directors
m determining such value shall ba conclusive.

(€} Tosetapart oyt of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any other lawfu) purposes, and al3o 16 sbolish any such reserve
in the same mannar in which it was creatad,

(d)  To determine from fime to Hme whether and to what extent, and ar whar ime and
places, and under what conditions and regulations the aceonnts and books of the corporation, or any
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of the hooks, shall be apen for inspection by the sharcholdars and nio shareholder shall have any right
to inspect any account or book or docwment of the corperation except as conferved by the laws of
the State ot Florida, unless and until autharized to do so by resolution of the Board of Directors or
of the shareholders.

()  The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificares.

ARTICLE XTI

If the By-Laws sa provide, the shareholders and the Board of Directars of the coTporation
shell have the power to ho)d their meetings, to have an office or offices, and to keep the books of the
corparation, subject to the provisions of the laws of the State of Florida, outside of said state at such
Place or places 35 may be designated from time to time by the Board of Directors,

The corporation may, in its By-Laws, confer powers upon the Board of Directors in addition
to those granted by these Articles of Incorporation, and in addition 1o the powers and authority
expressly conferred upon them by the laws of the State of Flotida,

Election of directors need not be by ballot unless the By-Laws so provide.

Directors shall be entitled to reasenable fees for their attendance st meetings of the Board of
Drirectors,

ARTICL

In case the corporation enters into contracts or transacts business with ane or mora of its
directors, or with any firm of which one ar mere of its directors are members, or with any other
corporation or asseciation of which one or more of its directors are shareholders, directors, or
officers, such contracts or transactions shall not be invalidated or in any way affected by the fact that
such director or directors have or may have an interest therein which is or might be adverse to the
interest of this corporation, provided that such contracts or transactions are in the usual course of
business.

In the absence of fraud, no contract ot other wansaction between this corporation and any
other corporation or any individual or firm, shall in any way be atfected ar invalidated by the fact
that any of the directors of this carporation is interested in such sontract or transaction, provided that
such interest shall be fully disclosed or otherwise known to the Board of Directors in the meefing
of such Board at which time such contract or hremsaction was anfhorized or confirmed, and provided,
however, that any such directors of this carporation who are so interested may be cauntad in
determining the existence of a quorum at eny meeting of the Board of Diveciors of this corporation
which shall authorize or confirm such eontract or transaction, and any such director may vote thareon
to authorize any such confract or transaction with the like force and effect as if he wers not such
director or officer of such other carporation Or not so interested.
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ARTICLE X1V
The corporation reserves

the right to amend, alier, change or
e Articles of Incorporation in the manner oW Or

repeal any provision contained
eafler preseribed by law, and all rights

ARTICLE XV

——

Zﬁéﬁé&m&yﬁ
Willy Calvisio s
13323 SW 27 Streer,

Miamy, Florida 33175

ACCEPTANCE OF DESIGNATION

Having been named io accept service of
desipnated, { herehy aceept i

Process for the ahove stated corporation, st the place
act in this capacity, and
48.091, Florida Statutes,

gree to comply with the provisions of Section
relative to keeping open said office.

W ki) 4

Willy Calvifio
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